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PNum:12792.TAX 


Producers  88  (4-89)  —  Paid-Up 
With  640  Acres  PcoHna  Provision 


PAID-UP  OIL  &  GAS  LEASE 

i  (No  Surface  Use) 

THIS  LEASE  AGREEMENT  IS  made  this  T  dav  ofV\  iViKf*^  2P 1  O-  by  and  between  Tommy  G.  Baxter  and  Phyllis  J.  Baxter,  husband 
and  wife,  whose  address  is  2413  Butler  National  Dr.  Pflugervlllo,  Tx  78660,  as  Lessor,  and  Harding  Energy  Partners,  LLC.  a  Texas  (united  liability  company.13465 
Midway  Road,  Suite  4M,  Dallas.  Texas  75244.  as  Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions 
(including  the  completion  of  blank  spaces)  were  prepared  Jointly  by  Lessor  and  Lessee. 

1.     In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following 
described  land,  hereinafter  called  leased  premises: 

See  attached  Exhibit  'A'  for  Land  Description 


in  the  County  of  Tarrant.  State  of  TEXAS,  containing  0.1940  gross  acres,  more  or  teas  (including  any  Interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas.  along  with  all  hydrocarbon  and  non  hydrocarbon  substances 
produced  in  association  therewith  (including  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as 
well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter 
owned  by  Lessor  which  ere  contiguous  or  adjacent  to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus.  Lessor  agrees  to  execute 
at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining  the  amount 
of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct  whether  actually  more  or  less. 

2.  This  lease,  which  Is  a  'paid-up*  lease  requiring  no  rentals,  shaQ  be  in  force  for  a  primary  term  of  FIVE  (5)  years  from  the  date  hereof,  and  for  as  long  thereafter 
as  oil  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid 
hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  Twenty  Two  and  One-Half  Percent  (22.S%\  of  such  production,  to  be  delivered  at  Lessee's  option 
to  Lessor  at  the  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at 
the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  held  in  which  there  Is  such  a 
prevailing  price)  for  production  of  similar  grade  and  gravity:  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  snap  be  Twenty  Two 
and  One-Half  Percent  <22.5%1  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other 
excise  taxes  and  the  costs  incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing 
right  to  purchase  such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  ftetd.  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  dale  as 
the  date  on  which  Lessee  commences  its  purchases  hereunder;  and  (c)  it  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  teased  premises  or 
lands  pooled  therewith  are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  welts  are  waiting  on  hydraulic  fracture 
simulation.  but  such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in 
paying  quantities  for  the  purpose  of  maintaining  this  lease.  II  tar  a  period  of  SO  consecutive  days  such  wetl  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by 
Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  In  ihe  depository 
designated  below,  on  or  before  the  end  of  said  So-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or 
production  therefrom  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  teased  premises  or  lands  pooted  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-<lay  period  next  following  cessation  of  such  operations  or 
production.  Lessee's  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease. 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessors  credit  in  at  Lessor's  address  above  or  its  successors  which 
shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency  or  by  check 
or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Malls  in  a  stamped  envelope  addressed  to  the  depository  or  to  IheLessor  at  the 
last  address  known  to  Lessee  shall  constitute  proper  payment.  H  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse  to 
acceptpaymeni  hereunder.  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
Poyrnofits, 

5.  Except  as  provided  for  in  Paragraph  3  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  'dry  hole')  on  the 
teased^emises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paving  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
ES2.«e«em^V'^™^,   raflraph  6  W  lhe         *  any  9wemfnental  autnority-  »en  in  ihe  even)  this  lease  is  not  otherwise  being  maintained  in  force  It  shall 


ofrnoretf^O^ 

te^nrtteL  ta ^^^T^Jn^^   ^thaS  3  reasPnab,y  P"*"*  °Perator  ««  same  or  similar  circumstances  to  (a)  develop  the 

leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith  or  (b>  to  orotect  the  teased  nremi&eft  from 

e^^SS  The^llbenoco^ 

deaths  or  ^^^IJ^S^SS^  the^li^  |°  P*"  *'  «  any  part  of  the  teased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all 
?£  J         1?J!£2 yJ?  3  substences  «V  *w  tease,  other  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  n«ess*v  orarwer 

Srn?J develop  or  operate  the  Ceased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other Tnds  c wS5?  t£ S 
EZ^SlE^  ^  ^iS'JSf*  iS  n0t  3  *aizom  ""PW"  8,1311  ™*  *  acres  plus  a  maximum  acreage  Sera  tfim       formats  St  or  a 

^SSt^SS^S^  T***  640        ?IUS  3  maXimum  3Cfe3flB  ,oferance  01 10*  P«"*W  that  a  larger  unit  may  be LZmqtm o* wSi  wJX&lZm 
,0  ?k  "■"■P*"*  »  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdteion  todo  m  Fo^a  S 

K^SrtaLTS  X^JSiSS^JSS  T  100,00°  cuMc feet  per  barrel  antl  "»»  we»" mear*  a  well  with  an  initial  galoil  ratio  of  100.000  cubfc 

SHBHNI 

reduced  in  accordance  with  the  natwS!^^ 
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twines,  rams,  water  welts,  disposal  wells  injection  wells  oits_  r    ^     ,3'  ulH  u"mn9  OI  we"*  ana      construction  and  use  of  roads  canals 

produce,  store,  treat  andtor  transport  P^u2TTe^  mt'u^l^oXZ  SoTZ'SS'S  and  ^  T  deemed  "e«»»  *  ^££5. 
P»«mpi  water  from  Lessor's  wells  or  ponds.  In  explore  ^ev^SS  ^ISS      1  EJtor  a-nd/or  °*er  sub3tance3  on  the  leased 

granted  herein  shaa  apply  (a)  to  the  entire  leased  p^m^esc^^l^^^f^J  ^SJ^m  *1 premBes  OT  ten(te  P°°,ed  "ww**  ancillary  rights 
o  any  other  lands  in  which  Lessor  now  or  hereafc*  has auS *  flranl X  ^^SSSfSV  ****  01  ^P*™  termination  of  (his  lease;  and  (b) 

Lessor  in  writing,  Lessee  shall  bury  its  pipelines  t£^S!^^^^^  TK!  JSi  S.Sf^  ^£?,ed  ",erewim-  ^  W 
leased  premises  or  other  lands  used  by  Lessee  hereunder  mmAbu^TSSS  ™?  i  1!^?.,?  te  ,  J** 1635  ,han  200  ^  any  house  or  bam  now  on  the 
improvements  now  on  the  leased  premises  o^hlZ^^  w  **  dama9e  caused  *  *>  WW*-  "d  other 

^.~a*mator^^ 

aumoray  Jig  JS3Si?S555  ^ti^waSW    TT m  ""S   • re9UteWons  ana  ordera  or  an*  9™"' 

reworking,  production  or  other  operations  are  nem^  dSLrih  ?■  ^  L2?J?*  ^  of     flas-  and  otfier  substances  covered  hereby.  When  drilling, 

material,  water,  electricity,  hlel  acce^^^  cr  orters-  "  «*  inabir"y  *>  obtain  necessary  permits,  equipment  services. 

SpteT^  "*  SXPreSS  "  'mp,,ed  C0VenanlS  0f  ,his  ,ease  ^  dri!lln9-  I"***"  or  other  operations  are  so  prevented,  deSyW  or 

frm.  i  .ceJa  ia *?*  "*l  Le8ff;  f"*"9  lhe  term  01  lhis  lease'  reoelves  8  60x13  fide  offt»        Lessor  Is  wilting  to  accept  from  any  party  offering  to  ourchase 

ST'  ZiS;LeSSOr  ^raby  agrees  to  notify  Lessee  in  wnting  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offend 
l££XZ  EST  and  conditons  of  the  offer.  Lessee,  far  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  andopSo 
purchase  the  tease  or  part  thereof  or  Interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

J?'  J?  li^El1ati0/,  st?"  66  initiatet'  Lessor  with  ^P** ,0  an*  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given 
STJT-  1°^  V*  1%aitM? the  breach  or  tfetau,t  and  ^  cnlv  H 165866  tails  to  remeaV  breach  or  default,  within  such  period.  In  the  event  the  matter  is  ungated 
ana  mere  is  a  final  judical  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  In  whole  or  in  part  unless  Lessee  is  qiven  a 
reasonable  time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  falls  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well 
bore  easement  under  and  through  the  teased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are 
situated  on  other  tracts  of  land  and  which  are  not  Intended  to  develop  the  teased  premises  cr  lands  pooled  therewith  and  from  which  Lesser  shall  have  no  right  to  royalty  or  other 
benefit  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes, 
mortgages  or  Hens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  in  addition  to  its  olher  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  En  the  event 
Lessee  is  made  aware  of  any  claim  Inconsistent  with  Lessor's  title.  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until  Lessee 
has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  tease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 

operations. 

17.  This  lease  may  be  executed  In  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  tease  payments,  in  the  form  off  rental,  bonus  and  royalty,  are  market  sensitive  and 
may  vary  depending  on  multiple  factors  and  that  this  Lease  Is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are 
final  and  that  Lessor  entered  Into  this  lease  without  duress  or  undue  Influence.  Lessor  recognizes  that  tease  values  could  go  up  or  down  depending  on  market 
conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  In  the  negotiation  of  this  tease  that  Lessor  would  get  the  highest  price  or 
different  terms  depending  on  future  market  conditions.  Neither  party  to  this  tease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms 
which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the 
signatory's  heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 


Name: 

Sign/By 
Title: 


Tommy  G.  Baxter 


ZD 

Lessor 


Name: 

Sign/By: 
Title: 


Phyllis  J.  Baxter 


Lessor 


STATE  OF 

COUNTY  OF  H/QV\S 
This  in? 


ACKNOWLEDGEMENT 


STATE  OF 
COUNTY  OF 


^  *V  o^lf^l^ir  9  rilObv  Tommy  0.  Baxter 

Notary  Public*  State  of  Texaf^ 
Notary's  name  (printed): 
Notary's  commission  expires: 


ires:      l6  \[ 


This  instrument  was  acknowledged  before  me  on  the  _ 

_3_day  ofiftMCftr  <7nQhv  Phyllis  J.  Batter 
Notary  Public,  State  of Tex^s^i 


MABY  P.  ESTRADA 

Notary  Public 
STATE  OF  TEXAS 
MyComm.Exp.10-1&-11_ 

—i  .i*..-  on 


nmmmm 


Notary's  name  (printed):  „ 
Notary's  commission  expires:  [  Q|  l^^j  I  \ 
tECORDING  INFORMATION 


STATE  OF 
COUNTY  OF 


This  instrument  was  filed  for  record  on  the 
Book  ,  Page  


.day  of , 


at 


o'clock 


M.,  and  duly  recorded  in 


.  of  the. 
by  I 


records  of  this  office. 


Clerk  ( or  Deputy)) 


12792  OTAX 
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EXHIBIT  "A 


Attached  to  and  made  a  part  of  that  certain  Paid  Up  Oil  and  Gas  Lease  dated  U/  o4 1  \^  by  and  between.  Harding  Energy 
Partners,  LLC,  a  Texas  limited  liability  company,  as  Lessee.,  and  Tommy  G.  Baxter  and  Phyllis  J-  Baxter,  husband  and  wife,  as 
Lessor. 

From  time  to  time  Lessee  may  determine  that  some  part  or  all  of  the  Leased  Premises  should  be  more  specifically  described,  in  which 
case  Lessor  agrees  to  execut  any  substitute  Lease(s)  or  correction  to  Lease(s)  tendered  by  Lessee  for  such  re-description. 

0.1940  acre(s)  of  land,  more  or  less,  being  Lot  1 1,  Block  I,  Enchanted  Acres  Estates,  Phase  One,  an  addition  to  the  City  of  Mansfield,  Tarrant 
County,  Texas  and  being  further  described  in  that  certain  Instrument  dated  05/20/2008  as  Volume/Page  or  Instrument  No.  D20820685 1  of  the 
Official  Records  of  Tarrant  County,  Texas. 


PI2753G-l-ll:0O*.O0O 
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